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OATH OR AFFIRMATION

i, Stephen Bailey , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedulespertaining to the firm of
Pro SecuritiesLLC , as

of December 31st ,202018 , are true and correct. I further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account

dassified solely as that of a customer, except as foHows:

ALEX VLASTAKIS S A

Notary Public, State of NewYoric ignatgeNo.01VL6326757 FINOP
Qualified in Richmond Co

Commission Expires Jun i Title

Notary Public

This report ** contains (check all applicable boxes):
2 (a) Facing Page.
2 (b) Statement of Financial Condition.
2 (c) Statement of Income (Loss) or, if there is other comprehensive income in the period(s) presented, a Statement

of Comprehensive income (as defined in §210.1-02of Regulation S-X).
(d) Statement of Changes in Financial Condition.
(e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietors' Capital.
(f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.
(g) Computation of Net Capital.
(h) Computation for Determination of Reserve Requirements Pursuant to Rule ISc3-3.
(i) Information Relating to the Possessionor Control Requirements Under Rule 15c3-3.

D (i) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15c3-1 andthe
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule ISc3-3.

() (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.

(1) An Oath or Affirmation. • ,
(m) A copyofthe StPC SupplementalReport.
(n) A report describing any material inadequaciesfound to exist or found to haveexisted since the dateofthe previous audit.

**For conditions of confidential treatment of certain portions ofthis filing, see section 240.17a-S(e)(3).



N bakertilly

Report of Independent Registered Public Accounting Firm

To the Memberof
Pro Securities, LLC

Opinion on the Financial Statements

We have audited the accompanying statement of financial condition of Pro Securities, LLC (the "Company") as
of December 31, 2018, and the related statements of operations, changes inmember's equity, and cash flows,
and the related notes, for the year then ended (collectively referred to as the "financial statements"). In our
opinion, the financial statements present fairly, in all material respects, the financial position of the Company as
of December 31, 2018, and the results of its operations and its cash flows for the year then ended, inconformity
with accounting principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to
express an opinion on the Company's financial statements based on our audit.We are a public accounting firm
registered with the Public Company Accounting Oversight Board (United States) ("PCAOB") and are required to
be independent with respect to the Company in accordance with the U.S.federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement, whether due to error or fraud.Our audit included performing procedures to assess the
risks of material misstatement of the financial statements, whether due to error or fraud, and performing
procedures that respond to those risks.Such procedures included examining, on a test basis, evidence
regarding the amounts and disclosures in the financial statements. Our audit also included evaluating the
accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the financial statements. We believe that our audit provides a reasonable basis for our opinion.

Supplemental information

The supplemental information has been subjected to audit procedures performed in conjunction with the audit
of the Company's financial statements. The supplemental information is the responsibility of Company's
management. Our audit procedures included determining whether the supplemental information reconciles to
the financial statements or the underlying accounting and other records, as applicable, and performing
procedures to test the completeness and accuracy of the information presented in the supplemental
information.In forming our opinion on the supplemental information,we evaluated whether the supplemental
information, including its form and content, is presented in conformity with 17 C.F.R.§240.17a-5. In our
opinion, the supplemental information is fairly stated, in all material respects, in relation to the financial
statements as a whole.

We have served as the Company's auditor since 2016.

New York, New York
February 15, 2019

Baker Tilly Virchow Krause,LLP trading as Baker Tilly is a member of the global network of Baker Tilly intemational Ltd., the members
of which are separate and independent legal entities. © 2018 Baker Tilly Virchow Krause, LLP



PROSECURITIES,LLC

STATEMENTOF FINANCIALCONDITION

ASOFDECEMBER31,2018

ASSETS

Cash $ 26,478

Due from Affiliate 15,000

Other Assets 3,000

Prepaid Expense 2,944

TOTAL ASSETS $ 47,422

UABILITIESAND MEMBER'S EqUITY

Liabilities:

Due to Broker $ 12,500

Accrued expenses and other liabilities 15,020

TOTAL LIABILITIES 27,520

Member's Equity 19,902

TOTAL LIABILITIESAND MEMBER'S EQUITY $ 47,422

See the accompanying report of independent registered public accounting firm and notes to the financial statements
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PROSECURITIES,LLC
STATEMENTOFOPERATIONS

FORTHEYEARENDEDDECEMBER31,2018

REVENUE:

Commission Income - from affiliate $ 180,000

TOTAL REVENUE 180,000

EXPENSES:

Clearing Expenses 175,255
Affiliate Service and Support Fees 55,670
Market Data 24,000
Professional Fees 21,745

Regulatory Fees 4,521
CRDFees 2,635

OtherExpenses 588

TOTALEXPENSES 284,414

NET LOSS ,$ (104,414)

See the accompanying report of independent registered public accounting firm and notes to the financial statements
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PROSECURITIES,LLC

STATEMENTOFCHANGESIN MEMBER'SEQUITY

FORTHEYEARENDEDDECEMBER31,2018

Member's Equity - January 1,2018 $ 24,315

Capital Contribution from Parent 100,000

Net Loss (104,414)

Member's Equity - December 31, 2018 $ 19,901

Seethe accompanying report of independent registered public accounting firm and notes to the financial statements
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PROSECURITIES,LLC
STATEMENTOF CASHFLOWS

FORTHE YEARENDEDDECEMBER31,2018

Cashflows from operating activities:

Net Loss $ (104,414)

Adjustments to reconcile net loss to net cash used in operating activities:

(Increase) in operating assets:

Prepaid expense (2,944)
Other assets (2,860)

(Decrease) in operating liabilities:
Dueto Broker (17)

Accrued expenses and other liabilities (3,540)

Total adjustments (9,361)

Net Cash used in operating activities (113,775)

Cashflow from financing activities: Parent company capital contribution 100,000

NET CHANGE IN CASH (13,775)

Cashat January 1, 2018 40,253

Cashat December 31,2018 $ 26,478

See the accompanying report of independent registered public accounting firm and notes to the financial statements
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PROSECURITIES,LLC

NOTES TO FINANCIALSTATEMENTS

ASOF AND FORTHEYEARENDEDDECEMBER31,2018

NOTE1. ORGANIZATION

Pro Securities, LLC (the 'Company') is a broker-dealer registered with the

Securities and Exchange Commission ("SEC")and is a member of the Financial Industry

Regulatory Authority ("FINRA") and the Securities Investor Protection Corporation
("SIPC").The Company is an SECand FiNRAapproved Alternative Trading System ("ATS").
During 2018 the Company had limited trading activity (matching orders) in the after-hours

trading session. The Company's principal place of business is New York,NY.

The Company is awholly owned subsidiary of tZEROGroup, Inc.(formerly Medici,

Inc.)which is a majority owned subsidiary of Overstock.com, Inc.

The Company is affiliated with SpeedRoute, LLC,through common ownership. For

the year ended December31, 2018, the Company derived all its income from SpeedRoute,
LLCand is economically dependent on SpeedRoute, LLC.If this relationship did not exist,

the results of the Company may be significantly different from the reported results.

NOTE2. SIGNIFICANTACCOUNTINGPOLICiES

Basisof Presentation

The financial statements are prepared using the accrual basis of accounting in

accordance with accounting principles generally accepted in the United States of America.

Cashand CashEquivalents

Cash consists of funds on deposit at financial institutions. The Company has no

cash equivalents at December 31, 2018, which would include highly liquid investments

purchased with an original maturity of three months or less.

Revenue Recognition

Securities transactions (and the related agency commission revenue and

expense) are recorded on a trade date basis.

Recent Accounting Pronouncements - Revenue RecoRnition

The Company adopted ASCTopic 606, Revenue from Contracts with Customers
as of January 1, 2018 by applying the modified retrospective method. The Company's
revenue recognition methods for its contracts with customers prior to the adoption of

Topic 606 are consistent with its methods after the adoption of Topic 606. Accordingly,

the adoption of the new standard did not result in a transition adjustment to opening
retained earnings, and asa result, revenues for contracts with

8



PROSECURITIES,LLC

NOTES TO FINANCIALSTATEMENTS

ASOF AND FORTHEYEARENDEDDECEMBER31,2018

NOTE2. SIGNIFICANTACCOUNTINGPOLICIES(continued)

customers would not have been adjusted in prior periods and are not presented herein

on an adjusted basis.

The new revenue guidance does not apply to revenue associated with financial

instruments, including loans and securities that are accounted for under other U.S.GAAP,
and as a result, did not have an impact on the elements of the Company's Statement of

Operations.

The new standard primarily impacts the presentation of the foilowing revenue

streams of Commissions Income, net. The Company earns commission income revenues

by acting as an agent on behalf of its affiliates. The Company's performance obligations
consist of trade execution and are satisfied on the trade date; accordingly, commissions

income revenues are recorded on the trade date. Commission revenues are paid on

settlement date; therefore, a receivable is recognized asof the trade date.

Disaggregation of Revenues

The following table presents the Company's revenue from contracts with
customers disaggregated by the services described above, by timing of revenue

recognition, reconciled to the Company's Statements of Operations for the year ended
December 31, 2018:

YEAR ENDED

Revenue Stream Income Statement Classification DEC 31, 2018

Revenue from Commissions Income, Net :
Commissions andfees Commissions income,Net $ 180,000

Total revenues Total revenues $ 180,000

Contract Assets and Contract Liabilities

The timing of the revenue recognition may differ from the timing of payment
from affiliates. The Company records a receivable when revenue is recognized prior to

payment, and when the Company has an unconditional right to payment. The Company
records contract liability when payment is received, prior to the time at which the

satisfaction of the service obligation.
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PROSECURITIES,LLC

NOTESTO FINANCIALSTATEMENTS

ASOF AND FORTHEYEARENDEDDECEMBER31,2018

NOTE2. SIGNIFICANTACCOUNTINGPOLICIES(continued)

Use of Estimates

The preparation of financial statements in conformity with generally accepted

accounting principles requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and the reported amount of revenue

and expenses during the reporting period. Actual results could differ from those
estimates.

income Taxes

No provision for federal and state income taxes has been made for the Company

as it is a single-member limited liability company that is disregarded for income tax

reporting purposes. The Company's income or loss is reportable by its sole member and
included in the tax returns for the parent company, Overstock.com, Inc.The Company

records its proportional share of the income tax expense incurred by overstock.com, Inc.
and treats this as an amount due to its parent. However, there was no taxable income

earned during the year ended December 31, 2018 and accordingly no provision for
income taxes was recorded. Further, management did not record a net deferred tax asset

associated with its net operating loss for the year ended December 31, 2018 due to the

potential uncertainty of recovering this amount.

The Company recognizes and measures its unrecognized tax benefits in
accordance with ASC Topic 740, Income Taxes. Under that guidance, the Company
assessesthe likelihood, based on technical merit, that tax positions will be sustained upon

examination, based on the facts,circumstances and information available at the end of

each period. The measurement of unrecognized tax benefits is adjusted when new
information is available, or when an event occurs that requires a change.

The company has determined that there are no uncertain tax positions which

require adjustment or disclosure on the financial statements. The Company is no longer
subject to federal, state or city examinations by authorities for years before 2014.

NOTE3. FAIRVALUE MEASUREMENTS

FASBASC820, Fair Value Measurement has no material effect on these financial
statements.
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PROSECURITIES,LLC

NOTES TO FINANCIALSTATEMENTS

AS OFAND FORTHEYEARENDEDDECEMBER31, 2018

NOTE4. NETCAPITALREQUIREMENTS

The Company is subject to the SECUniform Net Capital Rule (SECRule 15c3-1),
which requires the maintenance of minimum net capital and requires that the ratio of

aggregate indebtedness to net capital, both asdefined, shall not exceed 15 to 1(and the
rule of the 'applicable' exchange also provides that equity capital may not be withdrawn

or cashdividends paid if the resulting net capital ratio would exceed 10 to1). At December

31, 2018, the Company had net capital of $13,958 which was $8,958 in excess of its
required net capital of $5,000. The Company's net capital ratio was 1.97 to 1 as of
December 31, 2018.

NOTE 5. RELATEDPARTYAND AFFILIATEDTRANSACTIONS

For the year ended December 31, 2018, the Company earned commissions

income of $180,000 from SpeedRoute, LLC,an entity related by common ownership.

On July 1st,2016, the Company entered into an expense sharing agreement with

tO Technologies, LLC,a Delaware limited liability company and wholly owned subsidiary
of tZEROGroup, Inc.The agreement is for a two-year period, thereafter the term shall be

automatically extended for successive periods of one year.As amended on November 1,
2017, the monthly fee is $1,140. For the year ended December 31, 2018, the Company

paid technology related services, rent and managerial support to tO Technologies, LLC,in
the amount of $13,680.This amount is included in "Affiliate Service and Support Fees" in

the Statement of Operations. Of this amount, there is nothing payable as of December

31,2018.

On November 1st, 2017, the Company entered a service and expense sharing

agreement with tZERO Group, Inc ("Parent"). The agreement is for a two-year period,
thereafter the term shall be automatically extended for successive periods of one year.
This agreement covers payroll and personnel costs.The bi-weekly service fee is $1,615.
For the year ended December 31, 2018, the Company paid service fees to the Parent in
the amount of $41,990.This amount is included in "Affiliate Service and Support Fees" in

the Statement of Operations. Of this amount, there is nothing payable as of December

31,2018.

NOTE6. COMMITMENTSAND CONTINGENTLIABILITIES

The Company had no lease or equipment rental commitments, no underwriting
commitments, no contingent liabilities, and had not been named as defendant in any
lawsuit as of December 31, 2018.
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PROSECURITIES,LLC

NOTESTO FINANCIALSTATEMENTS

ASOF AND FORTHEYEARENDEDDECEMBER31,2018

NOTE6. COMMITMENTS AND CONTINGENT LIABILITIES (continued)

The Company is party to certain claims, suits and complaints arising in the

ordinary course of business. In the opinion of management, all such matters are without
merit, or involve amounts which would not have a significant effect on the financial

position of the company.

NOTE7. GUARANTEESAND INDEMNIFICATIONS

FASBASC460, Guarantees, requires the Company to disclose information about

its obligations under certain guarantee arrangements. FASBASC460 defines guarantees
as contracts and indemnification agreements that contingently require a guarantor to

make payments to the guaranteed party based on changes in an underlying factor (such
as an interest or foreign exchange rate, security or commodity price, an index or the

occurrence or non-occurrence of a specified event) related to an asset, liability, or equity

security of a guaranteed party.This guidance also defines guarantees as contracts that

contingently require the guarantor to make payments to the guaranteed party based on
another entity's failure to perform under an agreement, as well as indirect guarantees of
the indebtedness of others.

The Company has issued no guarantees effective at December 31, 2018.

NOTE8. SUBSEQUENTEVENTS

The Company has evaluated the impact of all subsequent events through
February 15, 2019, the date the Company's financial statements were available to be

issued and has determined that all subsequent events have been appropriately
recognized and disclosed in the accompanying financial statements.
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PRO SECURITIES,LLC
COMPUTATIONOFNETCAPITALPURSUANT TORULE 15c3-1

OF THE SECURITIESAND EXCHANGECOMMISSION

DECEMBER 31,2018

Member's equity $ 19,901

Less:

Non-allowable assets 5,944

Net capital 13,957

Minimum net capital requirement (the greater of $5,000 or 6 2/3%
of aggregate indebtedness) 5,000

Excessnet capital $ 8,957

Aggregate indebtedness $ 27,520

Ratio of aggregate indebtedness to net capital 1.97to 1

No material difference exist between the above computation and the computation included

in the Company'scorresponding unaudited Form X-17A-5 Part IIA filing.
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PROSECURITIES,LLC
COMPUTATIONFORTHEDETERMINATIONOFTHERESERVEREQUIREMENTS AND

INFORMATIONRELATINGTO POSSESSIONORCONTROLREQUIREMENTSFOR

BROKERSANDDEALERSPURSUANT TORULE15c3-3

DECEMBER31, 2018

The Company is exempt from the provision of Rule 15c3-3 under paragraph (k)(2)(ii).

Accordingly, there are no items to report under the requirements of this Rule.
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CGbakertitty

Report of Independent Registered Public Accounting Firm

To the Member of
Pro Securities, LLC

We have reviewed management's statements, included in the accompanying Exemption Report, in which
(1) Pro Securities, LLC (the "Company") identified the following provision of 17 C.F.R.§15c3-3(k) under
which the company claimed an exemption from 17 C.F.R.§240.15c3-3: (2)(ii) (the "exemption provisions")
and (2) Pro Securities, LLC stated that the company met the identified exemption provisions as of and for
the year ended December 31, 2018 without exception. The Company's management is responsible for
compliance with the exemption provisions and its statements.

Our review was conducted in accordance with the standards of the Public Company Accounting Oversight
Board (United States) and, accordingly, included inquiries and other required procedures to obtain evidence
about the Company's compliance with the exemption provisions. A review is substantially less in scope than an
examination, the objective of which is the expression of an opinion on management's statements. Accordingly,
we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to management's
statements referred to above for them to be fairly stated, in all material respects, based on the conditions set
forth in paragraph (k)(2)(ii) of Rule 15c3-3 under the Securities Exchange Act of 1934.

New York, New York
February 15, 2019

Baker Tilly Virchow Krause,LLP trading as Baker Tilly is a memberof the global network of Baker Tilly lntemational Ltd., the members
of which are separate and independent legal entities.© 2018 Baker Tilly Virchow Krause, LLP
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PROSECURITIESLLC'SEXEMPTION REPORT

Pro Securities LLC(the "Company") is a registered broker-dealer subject to Rule 173-5 promuigated by
the Securities and Exchange Commission (17 C.F.R.240.17a-5, "Reports to bemade by certain brokers
and dealers").This Exemption Report was prepared as required by 17C.F.R.240.17a-5(d)(1) and (4).To
the best of its knowledge and belief, the Companystates the following:

(1) The Company claimed an exemption from17 C.F.R.240.15c3-3 under the foilowing

provisionsof 17C.F.R.240.15c3-3(k)(2)(ii):

(2) The Company met the identified exemption provisions in 17 C.F.R.240.15c3-3(k)(2)(ii)
throughout the most recent fiscal yearwithout exception.

ProSecurities, LLC

I,Stephen Bailey,swear that, to the best of my knowledge and belief, this Exemption Report, is true
and correct.

By:

Title: FINOP

February15,2019
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